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Ms. Noreta R. McGee -
Secretary -
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are two (2) original and four (4)
photocopied conformed counterparts of the document described
below.

The document is an Amended and Restated Loan and
Security Agreement ("Amended Loan Agreement"), dated as of
December 28, 1989, between GWI Leasing Corporation_ ("Debtor") and
Deutsche Cred}iéigrparation ("Secured Creditor").(27,4m4>4
&/

LA The names and addresses of the parties to the Amended
Loan Agreement are:

Debtor
GWI Leasing Corporation
71 Lewis Street

Greenwich, Connecticut 06830

Secured Creditor

Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015
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A description of the railcars covered by the Amended
Loan Agreement is set forth in Exhibits B-1, B-2, E and F
attached thereto.

A check for $15.00 payable to the order of the
Interstate Commerce Commission is enclosed to cover the required
recordation fee of the Amended Loan Agreement.

Kindly return one (1) original and the four (4) photo-
copied conformed counterparts of the Amended Loan Agreement in
the envelope provided to T. Stephen Dyer, Esq., Ross & Hardies,
150 North Michigan Avenue, Chicago, Illinois 60601.

Following is a short summary of the enclosed document:

Primary Document. Amended and Restated Loan and
Security Agreement, dated December 28, 1989, between GWI
Leasing Corporation, as Debtor, and Deutsche Credit
Corporation, as Secured Creditor, covering 224 railcars
described on Exhibits B-1, B-2, E and F attached to the
Amended and Restated Loan and Security Agreement.

Please call me collect at the above telephone number in
Chicago if you have any questions.

/bjm
Enclosures



FPuterstate €ommeree Commission 3/14/90
Washington, B.C. 20423

OFFICE OF THE ‘SECRST ARY

T Stephen Dyer
Ross & Hardies

150 North Michigan Avenue
Chicago,Illinois 60601

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 3/14/90 at l:pruaand assigned recordation

number(s). 16793

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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Secretary
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12th Street and Constitution Avenue, N.W.

Washington, DC 20423 INTERSTATE COMMERCE QOMMlSSlQ_
Dear Ms. McGee: =
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Enclosed for recordation pursuant to the provisions
49 U.S.C. Section 11303(a) are three originals of a Partiail
Release of Lien, dated April 30, 1990, relating to a Loan &nd“’
Security Agreement, dated December 6, 1989, between DeutscH@ =
Credit Corporation and GWI Leasing Corporation (the "Agreemengp),
duly recorded and filed with the Interstate Commerce CommiSsi&®
pursuant to 49 U.S.C. Section 11303(a) on December 7, 1989, under
Recordation Number 16641 and relating to an Amended and Restated

Loan and Security Agreement, dated December 28, 1989, between
~;§§ Deutsche Credit Corporation and GWI Leasing Corporation (the

2&5‘

"Amended Agreement"), duly recorded and filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. Section 11303(a) on
March 14, 1990, under Recordation Number 16793 (collectively the
"Agreements"), which Agreements are primary documents as defined
in the Commission's Rules for the Recordation of Documents.

The names and addresses of the party to the enclosed
Partial Release of Lien is:

Deutsche Credit Corporation

2333 Waukegan Road
Deerfield, Illinois 60015
A description of the railroad cars covered by the
Partial Release of Lien is set forth on Exhibit A attached there-
to.
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A check in the amount of $15.00, payable to the order of
the Interstate Commerce Commission is enclosed to cover the re-
quired recordation fee of the Partial Release of Lien.

Kindly return two originals of the Partial Release of
Lien in the envelope provided to Kelley W. White, Esqg., Ross &
Hardies, 150 North Michigan Avenue, Suite 2500, Chicago, Illinois
60601.

Following is a short summary of the enclosed document
and the primary documents to which it relates:

Documents To Be Produced

Partial Release of Lien, dated April 30, 1990, executed
by Deutsche Credit Corporation, releasing its lien on the
eighty-six (86) used, 100-ton covered hopper railroad cars
described on Exhibit A attached thereto.

Primary Document Already Recorded

Loan and Security Agreement, dated December 6, 1989,
beetween Deutsche Credit Corporation and GWI Leasing
Corporation, covering ninety-one (91) used 100-ton covered
hopper railroad cars, described on Exhibits B-1 and B-2
attached thereto, duly recorded and filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. Section 11303(a) on
December 7, 1989, under Recordation Number 16641.

Primary Document Already Recorded

Amended and Restated Loan and Security Agreement, dated
December 28, 1989, between Deutsche Credit Corporation and
GWI Leasing Corporation, covering two hundred twenty-four
(224) used 100-ton covered hopper railroad cars described on
Exhibits B-1, B-2, E and F attached thereto, duly recorded
and filed with the Interstate Commerce Commission pursuant to
49 U.S.C. 11303(a) on March 14, 1990, under Recordation
Number 16793.

Please call me at the above telephone number in Chicago
if you have any questions.

Very truyly vyours,
J@&/M
Kelley W. White

KWW:nm
Enclosures

cc: T. Stephen Dyer



Puterstate Commeree Commission

Washington, B.C. 20423 6/15/90

OFFICE OF THE ySlCRl.'I‘All’I

Kelly W, wﬁite
Ross & Hardies

150 North Michigan Avenue
Chicago,Illinois 60601-7567

Dear Siy:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 6/15/90 at 2:3%m , and assigned recordation

number(s). 16793“A

Sincerely yours,

Yt 7l

Noreta R. McGee
Secretary

Enclosure(s)
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C/nm AMENDED AND RESTATED MAR 14 1990 120 P

LOAN AND SECURITY AGREEMENT [NTERSTATE COMMERCE COMMISSION

This AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT
(the "Agreement") dated as of the 28th day of December, 1989 by
and between GWI LEASING CORPORATION, a Delaware corporation (the
"Borrower") and DEUTSCHE CREDIT CORPORATION (the "Lender").
WITNESSETH:
WHEREAS, the Borrower has requested that the Lender
finance the Borrower's purchase of 56 used 100-ton covered hopper

—~—

railroad cars and 133 additional used 100-ton covered-hopper
—

railroad cars and that the Lender finance the cost of 35 used
1969 ACF 3560FC 100-ton covered hopper railroad cars and the ;rit
blasting, repainting and re-lining (collectively, the "refurbish-
ing") of such railroad cars on the terms and under the conditions
set forth herein;

WHEREAS, the Lender is willing to enter into such
financing on the terms and under the conditions set forth herein;

WHEREAS, the defined terms in Exhibit A annexed hereto
é}e hereby incorporated herein;

NOW, THEREFORE, in consideration of the foregoing and of
the mutual covenants and agreements hereinafter contained, and
other good and valuable consideration, the receipt and suffi-
ciency of which is hereby acknowledged, the parties hereto agree

as follows:
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A. THE LOANS

A.1 The Loans. Subject to fulfillment of the
conditions specified herein, Borrower agrees to borrow sums from
Lender and Lender agrees to lend to Borrower, up to an aggregate
of $4,432,002, up to $3,980,835 of which may be used to purchase
up to 189 used covered hopper cars and $451,467 of which may be
used to finance and refurbish 35 used covered hopper cars (such
railcars, plus any other railcars to be financed hereunder are
collectively referred to as the "Railcars").

On the Initial Closing Date, and on the terms set forth
herein and subject to the satisfaction of the conditions set
forth herein, the Lender will lend to the Borrower, and the
Borrower will borrow from the Lender, the amount of $1,619,229 at
a rate of interest equal to 3.25% per annum plus the yield on
actively traded twelve month U.S. Treasury Notes (using the yield
most recently published by the Wall Street Journal, or any suc-
cessor publication and if no successor publication 1is so in
existence, the yield used will be the yield most recently pub-
lished by the Federal Reserve of New York), (the "Interest Rate")
such rate to be determined as of the Initial Closing Date and
adjusted quarterly thereafter on the quarterly anniversary date
of the Initial Closing Date. Such loan shall be used for the
purpose of financing the purchase of fifty-six (56) used 100-ton

covered hopper railroad cars identified on Exhibit B-1 hereto and

the financing and refurbishing of thirty-five (35) used 100-ton

covered hopper railroad cars identified on Exhibit B-2.
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On the Initial Closing Date, Borrower shall execute and

deliver to Lender, a promissory note to evidence the loan for the

Railcars described on Exhibits B-1 and B-2 in substantially the

form attached hereto as Exhibit C (the "Initial Note"). The Loan
evidenced by the Initial Note shall be payable on such date and
at such rate of interest as set forth herein and in the Initial
Note.

On the Subsequent Funding Date, and on the terms set
forth herein and subject to the satisfaction of the conditions
set forth herein, the Lender will lend to Borrower, and the
Borrower will borrow from Lender, the amount of $4,528,776 and
Borrower shall execute and deliver to Lender a promissory note to
evidence the loan in substantially the form attached hereto as
Exhibit G (the "Subsequent Note".) The loan evidenced by the
Subsequent Note shall be payable on such date and at such rate of
interest as set forth herein and in the Subsequent Note. This
loan evidenced by the Subsequent Note shall be used for
refinancing the Initial Note and to finance the purchase of 133
railroad cars identified on Exhibits E and F hereto.

A.2. Calculation of Interest; Prepayment

Penalties. The Initial Note, and the Subsequent Note issued
hereunder (the "Notes") shall bear interest as set forth therein,
and interest accruals shall be calculated on the aggregate prin-
cipal balance outstanding from time to time on the basis of the
actual number of days elapsed over a year of 360 days. Upon

thirty days' written notice, however, Borrower may fix the rate
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for the remaining life of the Notes at the rate of 3.25% per
annum plus the rate per annum equal to the yield on U.S. Treasury
Notes or Bonds having a term closest in length to the average
remaining life of the Notes.

Borrower may prepay all or any portion of the Notes at
any time on ten (10) days' prior written notice to Lender.
Except as set forth herein, including but not limited to Sec-
tion A.7 hereof, if Borrower prepays all or any portion of the
Notes during the period beginning on the Initial Closing Date and
ending on December 31, 1990 and the interest on the Notes is
being adjusted quarterly as set forth above, Borrower will incur
a prepayment penalty equal to 1% of the outstanding principal
balance of the Notes on the date of prepayment of the Notes. If
the interest rate has been fixed for the remaining term of the
Notes and Borrower prepays all or any portion of the Notes, the
prepayment penalty will be 1.5% of the outstanding principal
balance for the period beginning on the date on which the rate is
fixed to and including the day prior to the first anniversary
date thereof, 1.0% of the outstanding principal balance for the
period from the first anniversary date thereof to and including
the day prior to the second anniversary date thereof, and there-
after .5% of the outstanding principal balance thereof for the
period through and including the ninth anniversary date of the
Initial Closing Date.

Principal and interest on the Notes shall be payable on

the date and in the manner set forth therein.

‘ 4 e -
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A.3., Conditions Precedent to Initial Loan. The

obligation of Lender to make the loan represented by the Initial
Note on the Initial Closing Date shall be subject to fulfillment
of the following conditions to the satisfaction of Lender and its
counsel:

(a) On or prior to the Closing Date, copies
of the following documents shall have been delivered to each

party thereto, with fully executed counterparts delivered to

Lender:
(1) the Loan and Security Agreement;
(ii) the Initial Note;
(iii) the Bill of Sale, dated April 1, 1989,

from Itel Railcar Corporation ("Itel") to
Borrower, with respect to the Railcar

identified as GWIX 721 on Exhibit B-2;

(iv) the Bill of Sale, dated April 1, 1989,
from Itel to Borrower, with respect to
certain additional Railcars identified on

Exhibit B-2;

(v) the Bill of Sale, dated February 23,
1989, from Itel to Borrower with respect
to the remainder of the Railcars identi-

fied on Exhibit B-2;

(vi) the Purchase Agreement, dated December 5,
1989, between Borrower and JIM Railcar
Associates ("JIM"), with respect to the

Railcars described on Exhibit B-1;

%
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(vii)

(viii)

(ix)

(x)

(xi)

the Bill of Sale, dated December 6, 1989,
from JIM to Borrower with respect to the

Railcars described on Exhibit B-1;

an Assignment of Lease Agreement, dated
December 6, 1989, from JIM to Borrower
assigning the Lease (the "JIM Lease"),
dated September 1, 13985, between JIM and
GWI Rail Management Corporation ("Rail
Management");

a Termination of Lease Agreement, dated
as of December 6, 1989, between Rail
Management and Borrower, terminating the
JIM Lease;

the Assignment, dated December 6, 1989,
from Rail Management to Borrower assign-
ing certain rights of first refusal with
respect to the Railcars described on

Exhibit B-1; and

Assignment and Assumption of Sublease
Agreement, dated December 6, 1989, from

Rail Management to Borrower.

The documents described in subclauses (i), (iii), (iv), (v) and

(vii) shall be in recordable form.

(b) On or prior to the Initial Closing Date,

Lender shall have received:



(1)

(i1)

(iii)

(iv)

(v)

(vi)

certified copies of the appropriate pro-
ceedings of the board of directors of
Borrower with respect to this Agreement,
the Note, and the other instruments con-
templated herein and therein and to the
execution, delivery and performance
thereof by the respective parties;
certified copies of the corporate organi-
zational documents of Borrower;

evidence of filing of this Agreement and
such other documents as Lender may
require with the ICC pursuant to 49
U.S.C. §11303;

evidence satisfactory to the Lender in
its sole discretion that the Lender has a
first lien on the Railcars described on

Exhibits B-1 and B-2;

a letter, dated on or prior to the
Initial Closing Date, from Cargill, Inc.
confirming the existence of the lease
with respect to the Railcars described on

Exhibit B-2;

a letter, dated on or prior to the
Initial Closing Date, from BancBoston
Leasing, Inc. ("BancBoston") acknowledg-

ing the assignment of rights from Bor-



(vii)

(viii)

PR LS S

rower to Lender of its right, title and
interest under the ISCO Lease as it
relates to certain of the Railcars

described on Exhibit B-1, agreeing to

hold the original executed copy of the
ISCO Lease (to the extent it relates to
certain of the Railcars described on

Exhibit B-1) as the agent of Lender,

agreeing to deliver the ISCO Lease to
Lender in the event BancBoston's interest
in the ISCO Lease is terminated and
agreeing to take such actions as Lender
may reasonably direct it to take in
respect of the ISCO Lease to preserve and
protect Lender's interests under the ISCO
Lease;

a conformed copy of the Lease, dated

June 2, 1978 between GWI Leasing Corpora-
tion and International Salt Company (the
"ISCO Lease");

a conformed copy of the Assignment Agree-
ment (the "BN Use Agreement"), dated as
of August 30, 1983, between the Genesee
and Wyoming Railroad Company ("GNWR") and
Burlington Northern Railroad Inc. ("BN"),

together with such other documents as are

. i g e we %
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necessary and appropriate to evidence the
right of Borrower to receive the amounts
paid by BN to GNWR and to assign the
right to receive such amounts to Lender
as provided hereunder;

(ix) such Uniform Commercial Code financing
statements as may be required by the
Lender in order to perfect the security
interest granted to the Lender in the
Collateral described in Article B hereto,
together with Uniform Commercial Code
search requests showing no prior inter-
ests of any party in such Collateral;

(x) a copy of the most recent audited finan-
cial statements of Genesee and Wyoming
Industries, Inc. and unaudited consoli-
dating financial statements of Borrower
for the most recent fiscal year, certi-
fied by an officer of Borrower, and such
other interim financial statements and
information regarding the Borrower as may
be required by the Lender;

(xi) such other approvals, certificates,
agreements or other documents as Lender

may reasonably request.
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(c) The representations and warranties of Borrower
contained herein and of each party in any documents or certifi-
cate delivered pursuant hereto shall be true and correct on and
as of the Initial Closing Date with the same effect as though
made on and as of the Initial Closing Date, and on the Initial
Closing Date there shall be no default under any leases with
respect to the Railcars, or the occurrence of any event which,
but for the lapse of time or the giving of notice, or both, would
constitute such a default; and Lender shall have received on or
prior to the Initial Closing Date from Borrower certificates to
such effect dated the Initial Closing Date, by an officer of
Borrower;

(d) Lender shall have received such evidence of
fulfillment of the foregoing conditions of this Section A.3
including, without limitation, certificates of officers of Bor-
rower, public officials and others, as Lender or its counsel may
reasonably require to establish to their satisfaction the ful-
fillment of such conditions.

(e) Lender's obligation to make the loan (i) shall
not be prohibited by any applicable law or governmental regula-
tion, (ii) shall not subject Lender to any penalty or, in its
reasonable judgment, other onerous conditions under or pursuant
to any applicable law or governmental regqulation, and (iii) shall
be permitted by the laws and requlations of the jurisdictions to
which Lender is subject. If requested by Lender, Borrower shall

have delivered to Lender factual certificates or other evidence

...lo..
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reasonably available to Borrower, in form and substance satis-
factory to Lender, to enable Lender to establish compliance with
this condition, to the extent such compliance relates to the
nature, condition, action or inaction of Borrower.

A.4. Conditions Precedent to Further Loans. The obliga-

tion of Lender to loan to Borrower the remaining portion of the
loan commitment described in Section A.1l on’the Subsequent
Funding Date shall be subject to fulfillment of the following
conditions to the satisfaction of Lender and its counsel on or
prior to such Subsequent Funding Date:

(a) On the Subsequent Funding Date, Lender shall
have received such evidence of the continued fulfillment of the
conditions of Section A.3 of this Agreement.

(b) On or prior to the Subsequent Funding Date,
copies of the following documents shall have been delivered to
each party thereto, with fully executed counterparts delivered to
Lender:

(i) this Amended and Restated Loan and Secu-
rity Agreement;
(ii) the Subsequent Note;

(iii) the Bill of Sale, dated December 28,
1989, from Mr. Ray C. Adam to Borrower,
with respect to the railcars described on
Exhibits E and F;

(iv) the Bill of Sale, dated December 28,

1989, from Mr. Michael Berlozheimer to

_ll_
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(v)

(vi)

(vii)

(viii)

(ix)

Borrower with respect to certain addi-
tional cars described on Exhibits E and
E;

the Bill of Sale, dated December 28,
1989, from G.E. BRAE Railcar Services
Corporation to Borrower with respect to
certain additional cars described on
Exhibits E and F;

the Bill of Sale, dated December 28,
1989, from Mr. Edward Gelsthorpe to
Borrower, with respect to certain addi-
tional cars described on Exhibits E and
s

the Bill of Sale, dated December 28,
1989, from Mr. James Greene to Borrower,
with respect to certain additional cars
described on Exhibit E;

the Bi1ll of Sale, dated December 28,
1989, from Mr. and Mrs. Richard Morse to
Borrower, with respect to certain addi-
tional cars described on Exhibit E;

the Bill of Sale, dated December 28,
1989, from Mr. Stuart Peltz to Borrower,
with respect to certain additional cars

described on Exhibits E and F;

_12_



(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

the Bill of Sale, dated December 28,
1989, from Mr. Alford Rudnick to
Borrower, with respect to certain addi-
tional cars described on Exhibit E;

the Bill of Sale, dated December 28,
1989, from Mr. Mitchell Rudnick to
Borrower with respect to certain addi-
tional cars described on Exhibit E;

the Bill of Sale, dated December 28,
1989, from Mr. William Spencer III to
Borrower, with respect to certain addi-
tional railcars described on Exhibit E:
the Bill of Sale, dated December 28,
1989, from Mrs. Elizabeth Webster to
Borrower, with respect to certain addi-
tional railcars described on Exhibit E;
the Bill of Sale, dated December 28,
1989, from the Estate of William B.
Wisdom, Jr. to Borrower with respect to
certain additional railcars described on
Exhibit E;

the Bill of Sale dated December 28, 1989,
from Mary Zervigon to Borrower with
respect to the remaining railcars

described on Exhibit E.

_13_
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(xvi) a Termination dated December 28, 1989, of
the Management Agreement(s) between G.E.
BRAE Railcar Services Corporation as
assignee, and the Sellers identified in
Sections A.4(b)(iii) - (xv) of this
Agreement,
(xvii) an Assignment of the Subcontractor Agree-
ment dated November 7, 1978 between G.E.
BRAE Railcar Services Corporation and GWI
Rail Management Corporation (the "Subcon-
tractor Agreement") and the Lease Agree-
ment dated November 7, 1978 between
G.E. BRAE Railcar Services Corporation,
as assignee, and Genesee and Wyoming
Railroad Company (the "GWRR Lease") from
G.E. BRAE Railcar Services Corporation to
Borrower.
(xviii) A Termination of the Subcontractor Agree-
ment dated December 28, 1989, between GWI
Rail Management Corporation and Borrower.
(c) On or prior to such Subsequent Funding Date,
Lender shall have received:
(1) a conformed copy of the Lease Agreement,
dated February 5, 1980, between GWI
Leasing Corporation and International
Salt Company; (the February 5, 1989 ISCO

Lease);

_14_
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

a conformed copy of the Lease Agreement
dated July 31, 1986 between GWI Rail
Management Corporation and International
Salt Company (the "July 31, 1986 ISCO
Lease");

a conformed copy of the Lease Agreement
dated January 1, 1983 between GWI Rail
Management Corporation and The Homestead
Company (the "Homestead Lease");

a conformed copy of the GWRR Lease;

an original executed Lease Agreement (the
"Cargill Lease"), dated on or prior to
the Subsequent Funding Date, between
Cargill, Inc. and Borrower relating to

the Railcars described on Exhibit B-2;

an Acknowledgement of Notice and Assign-
ment, dated on or prior to the Subsequent
Funding Date, in substantially the form
attached hereto as Exhibit D, from
Cargill, Inc. with respect to the Cargill
Lease;

an Amendment to the ISCO Lease to allow
substitution of cars under the Lease;

an Amendment to the July 31, 1986 ISCO
Lease to allow substitution of railcars

under the Lease and a consent from GWI

- 15 -



(ix)

(x)

(x1)

(xii)

(xiii)

Rail Management Corporation to the Amend-
ment;

a schedule from ISCO identifying the cars
on Exh{bit E to the ISCO Lease;

an Acknowledgment of Notice and Assign-
ment, dated on or prior to the Subsequent
Funding Date, in substantially the form
attached hereto as Exhibit D, from ISCO
with respect to the ISCO Lease;

a letter agreement, dated on or prior to
the Subsequent Funding Date, between
Lender and BancBoston Leasing, Inc.,
covering the matters described in Sec-
tion A.3 (b)(vi) above and otherwise in
form and substance satisfactory to
Lender;

executed copies of the Management Agree-
ment(s) between G.E. BRAE Railcar
Services Corporation as assignee, and the
investors identified in Sections A.4
(a)(iii) - (xv) hereof;

evidence satisfactory to Lender in its
sole discretion that Lender has a first
lien on the Collateral granted to Lender
pursuant to Article B, including without

limitation evidence of the filing of all

-16_
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appropriate documents with the Interstate
Commerce Commission, evidence of the
filing of Uniform Commercial Code financ-
ing statements in the appropriate state
and local offices, evidence of results
from Uniform Commercial Code search re-
quests showing that no party has a lien
prior to that of Lender in the Collateral
granted to Lender pursuant to Article B,
and evidence that the records of the
Interstate Commerce Commission do not
reflect any interest of any other party
prior to that of Lenders in the Railcars
constituting any portion of the Collater-
al granted to Lender hereunder;
(xiv) The Releases and Termination Statements
from Leucadia Corporation and Citicorp
North America with respect o the
Railcars on Exhibits E and F; and
(xv) such other approvals, certificates,
agreements or other documents as Lender
may reasonably request.
(d) The representations and warranties of Borrower
contained herein and of each party in any certificate or document
delivered pursuant hereto shall be true and correct on and as of

the date of the Initial Closing Date and the Subsequent Funding

_17_



with the same effect as though made on and as of such dates, and
on such dates there shall be no default hereunder or under any
lease with respect to the Railcars or the occurrence of any event
which, but for the lapse of time or the giving of notice, or
both, would constitute such a default; and Lender shall have
received on or prior to each such date from Borrower certificates
to such effect dated as of each such date, signed by an officer
of Borrower;

(e) Lender shall have received such evidence of
fulfillment of the foregoing conditions of this Section A.4
including, without limitation, certificates of officers of Bor-
rower, public officials and others, as Lender or its counsel may
reasonably require to establish to their satisfaction the ful-
fillment of such conditions; and

(f£) Lender's obligation to make any loan hereunder
(i) shall not be prohibited by any applicable law or governmental
regulation, (ii) shall not subject Lender to any penalty or, in
its reasonable judgment, other onerous condition under or pursu-~
ant to any applicable law or governmental regulation, and
(iii) shall be permitted by the laws and regulations of the
jurisdictions to which Lender is subject. 1If requested by
Lender, Borrower shall have delivered to Lender factual certi-
ficates or other evidence reasonably available to Borrower, in
form and substance satisfactory to Lender, to enable Lender to
establish compliance with this condition, to the extent such
compliance relates to the nature, condition, action or inaction

of Borrower.

-18_



A.5. Representations, Warranties and Covenants. Bor-

rower hereby makes the following representations, warranties and
covenants, each of which is true and correct on the date hereof
and will be true and correct on the Initial Closing Date and the
Subsequent Funding Date, and each of which shall survive the
Initial Closing Date and the Subsequent Funding Date, as the case
may be.

(i) Borrower is a corporation duly organized, validly
existing and in good standing under the laws of the State of
Delaware, has full power and authority to own its property and
carry on its business as currently conducted and is duly quali-
fied to do business in such other jurisdictions in which the
failure to so qualify would have a material adverse effect upon
the financial condition of Borrower;

(ii) Borrower is conducting its business in such a
manner as to comply with all applicable laws and regulations of
the United States of America, the several states and the District
of Columbia and any subdivision of any thereof wherein Borrower
is doing business and of all governmental agencies and author-
ities of any thereof having jurisdiction in the premises where
the failure to so comply would have a material adverse effect on
the business, present or prospective, or the operations, p;op—
erty, assets or condition, financial or otherwise, of Borrower;

(iii) Borrower has the full power and authority to
execute, deliver and perform this Agreement, all other documents

referred to herein to which Borrower is a party and the Notes;

- 19 -



(iv) This Agreement and all other documents referred to
herein to which Borrower is a party have each been duly author-
ized, executed and delivered by Borrower and assuming due author-
ization, execution and delivery by the other parties thereto
constitute the legal, valid and binding obligations of Borrower
enforceable against it in accordance with their respective terms;

(v) The Notes have been duly authorized by Borrower
and, when executed and have delivered by Borrower, shall con-
stitute legal, valid and binding obligations of Borrower enforce-
able against it in accordance with the terms thereof;

(vi) No authorization or approval or other action by,
and no notice to or filing with, any governmental authority or
regqulatory body is required for the due execution, delivery and
performance by Borrower of this Agreement, the Note and all other
documents referred to herein to which Borrower is a party, except
for the filing of this Agreement with the ICC pursuant to 49
U.S.C. §11303 and the filing of Uniform Commercial Code financing
statements in all the appropriate state and local offices;

(vii) Neither the execution, delivery or performance by
Borrower of this Agreement, the Note and all other documents
referred to herein to which Borrower is a party, nor compliance
with the terms and provisions thereof, conflicts or will conflict
with or will result in a breach or violation of any of the terms,
conditions or provisions of any law, governmental rule or regula-
tion or the charter documents, as amended, or by-laws, as

amended, of Borrower or any order, writ, injunction or decree of
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any court or governmental authority against Borrower or by which
it or any of its properties is bound, or of any indenture, mort-
gage or contract or other agreement or instrument to which Bor-
rower is a party or by which it or any of its properties is
bound, or constitutes or will constitute a default hereunder or
will result in the imposition of any lien not permitted hereby
upon any of its properties;

(viii) Borrower has good, and lawful title to the Rail-
cars and the good and lawful right to assign the same to Lender,
free from all claims, liens, security interests and other encum-
brances, except Permitted Encumbrances; upon filing of this
Agreement with the ICC and filing of Uniform Commercial Code
financing statements with the appropriate state and local filing
offices, it will represent a valid first priority, perfected lien
on and first priority, perfected security interest in the
Collateral superior to the rights of all third persons; and all
of the Railcars are in good condition and repair and adequate for
the uses to which they are being put;

(ix) Without the prior written consent of Lender, prior
to the termination date of the ISCO Lease, as 1t may be extended
from time to time, Borrower will keep the Railcars identified on
Exhibits B-1, E and F continuously leased under the ISCO Lease
and will not substitute other railcars for such Railcars unless
there shall have been a casualty loss for which the mandatory

prepayment required by Section A.7 has occurred.
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(x) On or prior to January 28, 1989, Borrower will
provide Lender with a revised schedule from International Salt
Company to indicate that Railcars GWIX 810015, 810071, 810164,
810096, 810159 and the Railcars identified on Exhibit F have been
substituted and identified to the June 2, 1978 Lease with Inter-
national Salt Company.

(xi) Neither Borrower nor anyone acting on its behalf,
has directly or indirectly offered the Note or any other Notes,
or similar securities relating to the Railcars, for sale to, or
solicited any offer to acquire any of the same from, anyone other
than Lender;

(xii) The execution and delivery by Borrower of this
Agreement and the Note will not involve any prohibited trans-
action within the meaning of ERISA or Section 4975 of the Code;

(xiii) This Agreement will be, on or prior to the
Initial Closing Date, duly filed with the ICC pursuant to 49
U.s.C. §11303;

(xiv) Except for the filings referred to in paragraph
(xiii) hereof, there are no security agreements, financing state-
ments or notices signed by Borrower on file in any appropriate
public office naming Borrower as debtor and purporting to create
or perfect a security interest in (a) the rentals, revenues and
payments to be received by Borrower under any leases relating to
the Railcars or (b) the Railcars, and no other filing, depositing
or recordation is necessary (A) for the protection of the title

of Borrower to the Railcars in any State of the United States of
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America or the District of Columbia or (B) for the perfection of
the lien and security interest of Lender under this Agreement as
against creditors of and purchasers from Borrower; and

(xv) All statements contained in any certificate, docu-
ment, financial statement or other instrument delivered by or on
behalf of Borrower pursuant to or in connection with this Agree-
ment shall be deemed to constitute representations and warranties
under Section A.5 of this Agreement. All of Borrower's represen-
tations and warranties under this Agreement shall survive the
execution and delivery of the same, any investigation by Lender
and the issuance of the Note.

(xvi) The audited financial statements of the Genesee
and Wyoming Industries, Inc. and unaudited consolidated financial
statements of Borrower for each fiscal year will be certified as
to completeness and accuracy by the chief executive officer or
chief financial officer of Borrower and will be submitted to
Lender not later than 120 days after the end of each of Bor-
rower's fiscal years, and quarterly financial statements of
Borrower, also certified as to completeness and accuracy by one
of the officers described above, will be submitted to Lender not
later than 90 days after the end of each fiscal quarter of
Borrower.

(xvii) The principal place of business of Borrower is
71 Lewis Street, Greenwich, CT 06830.

A.6. Borrower's Direct Liability. All obligations of

Borrower under the Notes are recourse obligations of Borrower and



Borrower shall, therefore, be directly liable for any default
under this Agreement and the Notes and shall also be directly
liable for any breach of any of its representations, warranties
or covenants contained herein. Nothing contained herein shall,
however, affect the right of Lender to proceed directly against
the Collateral for the full and complete payment of the Indebted-
ness created hereby.

A.7. Mandatory Prepayments. In the event of a casualty

loss with respect to any Railcar, there shall be due and payable
hereunder and under the note issued with respect to such Railcar
a mandatory prepaymént of principal in an amount equal to the
portion of the then outstanding principal balance of such Note
represented by such Railcar, and upon such prepayment, a new
amortization schedule shall be prepared by Lender to reflect such
prepayment. A mandatory prepayment made under this Section A.7
will not be subject to the prepayment penalties set forth in

Section A.2 of this Agreement.

B. SECURITY

B.l. Grant of Security. (a) In order to secure the

prompt payment of the principal and interest on the Notes,
(whether now or hereafter outstanding) and of all other moneys
payable.and to be payable to Lender under this Agreement (col-
lectively the "Indebtedness") and the timely and faithful per-
formance and observance by Borrower of all of the agreements,

covenants and provisions contained in this Agreement, and the

_24_



Notes, Borrower has granted, conveyed, pledged, sold, mortgaged,
assigned, transferred and set over a security interest, and does
hereby grant, convey, pledge, sell, mortgage, assign, transfer
and set over a lien on and continuing security interest, unto

Lender in (i) every Railcar identified hereof on Exhibits B-1,

B-2, E and F hereof; (ii) Borrower's interest in accessions,
accessories, equipment, appurtenances and replacement and added
parts appertaining or attached to any of the Railcars and all
substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any of said Rail-
cars (the Railcars and all substitutions, renewals or replace-
ments of and additions, improvements, accessions and accumula-
tions to any of said Railcars described in items (i) and

(ii) above being hereinafter sometimes collectively referred to
herein as the "Security Equipment"), together with all the rents,
issues, income, profits, proceeds and avails therefrom and the
proceeds thereof; (iii) all proceeds and all present and future
evidences of rights to payment, (including, without limitation,
insurance and indemnity payments) due or to become due to Bor-
rower on account of the sale, loss or other disposition of the
Security Equipment; (iv) all rights, claims and causes of action,
if any, which Borrower may have against the manufacturer,
rebuilder or seller of the Security Equipment (or any component
thereof) or any other party, by contract or otherwise, in respect
of any defect in the Security Equipment; (v) the documents

referred to in subclauses (iii), (iv), (v), (vi), (vii), (viii),
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(ix), (x) and (xi) of Section A.3 (a) hereof, the documents
referred to subclauses (iii), (iv), (v), (vi), (vii), (viii),
(ix), (x), (xi), (xii), (xiii), (xiv), (xv), (xvi), (xvii), and
(xviii) of Section A.4 (b) hereof, the ISCO Lease, the Cargill
Lease, the BN Use Agreement, the Homestead Lease, the February 5,
1980 ISCO Lease, the July 31, 1986 ISCO Lease, the GWRR Lease,
and all other leases, bills of sales or other similar documents,
agreements and instruments relating to the Railcars (collec-
tively, the "Documentary Security"), together with all of
Borrower's estate, right, title, interest, claims and demand in,
to and under such documents, agreements and instruments including
all extensions of any of the terms thereof, together with all
rights, powers, privileges, options, and other benefits of
Borrower, including without limitation the right to receive
notices, give consents, exercise any election or option, declare
defaults and demand payments thereunder, and (vi) all rent,
damages and other moneys from time to time payable to or receiv-
able by Borrower under the Documentary Security (such Security
Equipment, Documentary Security, proceeds, rights, claims and
causes of action described in items (i) through (vi) above being
herein sometimes collectively called the "Collateral"), to have
and to hold all and every part of the Collateral unto Lender, and
its successors and assigns, for its and their own use and benefit
forever;

(b) PROVIDED FURTHER, and these presents are on the

condition that, if Borrower, or its successors or assigns, or
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Lessee shall pay or cause to be paid to Lender all of the
Indebtedness in accordance with its terms, as provided in this
Agreement and the Notes and shall well and faithfully perform and
observe all of the agreements, covenants, and provisions hereof
and thereof at the time and in the manner specified, then all
rights herein assigned to Lender shall cease and terminate, all
estate, right, title and interest of Lender in and to the
Collateral shall revert to Borrower and this Agreement and rights
and powers granted herein and hereby shall cease to be binding
and shall be of no further force and effect; and

(c) PROVIDED FURTHER, that, subject to the terms and
provisions hereof and unless otherwise stated herein, Borrower
may retain possession, use and enjoyment of the Collateral as
long as no Default shall have occurred and be continuing.

B.2. Lender as Agent. Subject to Section B.l hereof,

Borrower hereby appoints Lender, and its successors and assigns,
the true and lawful attorney of Borrower, irrevocably and with
full power of substitution, in the name of Borrower or otherwise,
to demand, receive, compromise, sue for, and give acquittance
for, any and all rentals, profits, moneys and claims for money
due and to become due under the Lease or otherwise arising out of
this Article B, to endorse any checks or other instruments or
orders in connection therewith, to make all waivers and agree-
ments and to file any claims or take any actions or institute any
proceedings with respect thereto which Lender may deem reasonably

necessary or advisable, exercisable at any time on or after the
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occurrence of any Event of Default set forth in Article C of this
Agreement. Anything herein contained to the contrary notwith-
standing, neither Lender nor its nominee or assignee shall have
any obligation or liability by reason of or arising out of this
Article B to make any inquiry as to the nature or sufficiency of,
to present or file any claim with respect to, or to take any
action to collect or enforce the payment of, any amount to which
it may be entitled at any time or times by virtue of this

Article B.

B.3. Perfecting Security. Borrower hereby represents

and warrants that as of the Initial Closing Date and any Subse-
quent Funding Date (and after giving effect to any filings which
Lender has advised Borrower it has previously made) all record-
ings and filings shall have been made which are necessary or
appropriate to perfect Lender's interest in the Collateral,
including, without limitation, recordings and filings with the
ICC, filings of Uniform Commercial Code financing statements with
the appropriate state and local offices, and that no other
filings, recordings, depositing or giving of notice is necessary
in order to protect the rights of Lender in and to the Colla-
teral. Borrower shall, from time to time and at its own expense,
promptly execute, acknowledge, witness, deliver and file and/or
record, or procure the execution, acknowledgment, witnessing,
delivery and filing and/or recordation of, such documents or
instruments, and shall take or cause to be taken such other

actions, as Lender may reasonably request for the perfection
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against Borrower and all third parties whomsoever of the security
interest created by this Article B, of the rights and powers
herein granted to Lender and for the continuation and protection
thereof and promptly give to Lender evidence satisfactory to
Lender of such delivery and filing and/or recording. Without
limiting the generality of the foregoing, Borrower shall from
time to time and at any time execute, acknowledge, witness and
deliver such financing and continuation statements, notices and
additional security agreements, make such notations on its
records and take such other action as Lender may reasonably
request for the purpose of so perfecting, maintaining and pro-
tecting such security interest of Lender, and shall cause this
Agreement and each such financing and continuation statements,
notices and additional security agreements to be filed or
recorded in such manner and in such places as may be required by
applicable law and as Lender may reasonably request for such
purpose. Borrower hereby authorizes Lender to effect any filing
or recording which Lender has requested pursuant to this Section
B.3 without the signature of Borrower to the extent permitted by
applicable law. The costs and expenses of Lender with respect to

such actions shall be payable by Borrower on demand.

B.4. After-Acquired Property. Any and all property
described or referred to in Section B.1l hereof which is hereafter
acquired shall, without any further conveyance, assignment or act
on the part of Borrower or Lender, become and be subject to the

security interest herein granted as fully and completely as
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though specifically described herein. Borrower shall, at its
expense, do, execute, acknowledge and deliver all and every fur-
ther acts, deeds, conveyances, transfers and assurances necessary
or proper for the perfection of the security interest being
herein provided for in the Collateral, whether now owned or here-
after acquired.

B.5. Usage. So long as no Default shall have occurred
and be continuing, Borrower shall be entitled to the possession
and use of each Railcar wholly within the continental United
States and Canada in accordance with the terms of this Agreement.

B.6. Marking of Equipment. Borrower shall, at its

expense, cause each Railcar to be kept numbered with the

identifying road number set forth in Exhibits B-1, B-2, E and F

hereto, or in the case of any item not there listed, such identi-
fying number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such item, and will keep
and maintain, plainly, distinctly, permanently and conspicuously
marked on each side of each Railcar, the words "Ownership Subject
to a Security Agreement filed under the Interstate Commerce Act,"
or other appropriate markings approved in writing by Lender, with
appropriate changes thereof in order to protect Lender's security
interest in the Railcars and its rights under this Agreement.
Borrower shall, at its expense, replace promptly any such mark-
ings which may be removed, defaced, obliterated or destroyed and
shall not change the number of any Railcar except in accordance

with a statement of new number or numbers to be substituted
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therefor, which statement previously shall have been filed with
the Lender and filed, recorded and deposited by Borrower in all
public offices where this Agreement shall have been filed,

recorded and deposited.

B.7. Registration of Collateral. Lender, at Borrower's

sole expense, shall register or cause to be registered all Rail-
cars in accordance with any and all applicable federal, state,
and local registration requirements of the AAR and the ICC or any

of their successor organizations.

B.8. Performance by Borrower. Borrower represents and

warrants that (a) notwithstanding the assignment hereunder, Bor-
rower will perform all of the covenants and conditions in the
Documentary Security required to be complied with by it and

(b) it has performed all obligations on its part to be performed
on or prior to the date hereof and there has not occurred on or
prior to the date hereof any default or event of default there-

under.

B.9. Performance by Lender. The assignment of the

Documentary Security hereunder is made only as security, and,
therefore, shall not subject Lender to, or transfer, or pass, or
in any way affect or modify, the liability of Borrower there-
under, it being understood and agreed that notwithstanding such
assignment, or any subsequent assignment, all obligations of
Borrower to other parties thereunder shall be and remain enforce-
able by such parties, and their respective successors and

assigns, against, and only against, Borrower. Nevertheless,
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Lender may, at any time and from time to time at its option, upon
prior written notice to Borrower, perform any act which is under-
taken by Borrower to be performed by Borrower under the Docu-
mentary Security or hereunder, but which Borrower shall fail to
perform, and, in such case, may take any other action which
Lender may deem necessary for the maintenance, preservation or
protection of its security interest in the Collateral. All
moneys advanced and all expenses (including legal fees) incurred
by Lender in connection with such action together with interest
at the Default Interest Rate shall be repaid by Borrower to
Lender upon demand, and shall be secured hereby as provided

herein.

B.10. Protection of Security. Borrower shall not:

(a) permit any of the Collateral to be levied upon
under legal process or to fall under any other lien or encum-
brance of whatever nature arising as a result of claims against
Borrower, except Permitted Encumbrances;

(b) except with the prior written consent of Lender and
upon the terms and conditions, if any, specified in such consent,
sell, assign (including by virtue of assignments by operation of
law), mortgage, pledge or otherwise transfer or encumber any of
the Collateral, except as contemplated herein, or take any action
which would permit any party other than Lender to perfect any

security interest in the Collateral, whether for purchase money

or otherwise.



B.11. Amendments to Leases Relating to Railcars. Bor-

rower hereby represents and warrants that it has not, and
covenants that it shall not, as long as this Agreement shall
remain in effect, except with the prior written consent of Lender
and upon the terms and conditions, if any, specified in such
consent, enter into any agreement amending or supplementing any
leases relating to the Railcars.

B.12. Indemnity for Acts of Borrower. Borrower cove-

nants and agrees with Lender that in any suit, proceeding or
action brought or taken by Lender under the Documentary Security,
or this Agreement, Borrower will save, indemnify and keep Lender
harmless from and against all expense (including legal fees),
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of any other party thereto,
or their respective successors or assigns, arising out of a
breach by Borrower of any obligation thereunder or arising out of
any other indebtedness or liability at any time owing to any
other party thereto, or their respective successors or assigns.
Any and all such obligations of Borrower shall be and remain
enforceable against and only against Borrower.

B.13. Notices under any Leases Relating to the Rail-

cars. Borrower shall cause copies of all notices received or

sent by it in connection with any leases relating to the Railcars
to be promptly delivered to Lender at Lender's address below.
Lender will give Borrower notice of any claim, of which Lender

has actual knowledge, by any lessees under any leases, relating
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to the Railcars or its successors or assigns against Borrower
which if successful, would result in Borrower liability under
Section B.12 hereof, and will permit Borrower to intervene in any
such proceedings.

B.14. Taxes. Borrower will pay all taxes in connection
with the issuance, sale or delivery of the Notes and the execu-
tion and delivery of this Agreement and any other agreements and
instrument contemplated hereby and any modification of the Notes,
this Agreement or such other agreements and instruments and will
save Lender harmless, without limitation as to time, against any
and all liabilities with respect to all such taxes. Borrower
will also pay all other taxes, assessments or charges which may
be levied on the Notes or interest thereon, except any income tax
imposed under the laws of the United States of America or of any
foreign country, and will save the Lender harmless, without
respect to all such taxes, assessments or charges. The obliga-
tions of the Debtor under this Section B.14 shall survive the
payment or prepayment of the Notes and the termination of this

Agreement.

B.15. Disclaimer by Lender. Lender makes no represen-

tations or warranties with respect to the Collateral or any part
thereof, Lender shall not be chargeable with any obligations or
liabilities of Borrower with respect thereto and Lender shall
have no liability or obligation arising out of any such claims,

known or unknown, with respect to the Collateral.



C. DEFAULT

C.1l. Defaults. The following events are defaults here-
under:

(a) Borrower shall fail to pay an installment of the
principal of or interest on any Note within five (5) days of the
date on which the same shall be due and payable, whether at the
due date thereof, by acceleration, as part of a prepayment or
otherwise;

(b) Borrower shall default in performance of its obli-
gations under this Agreement, and such default shall continue for
fifteen (15) days after written notice thereof to Borrower from
Lender;

(c) Any representation or warranty on the part of Bor-
rower made herein or in any report, certificate, financial or
other statement furnished in connection with this Agreement or
the transactions contemplated herein shall prove to have been
false or misleading in any material respect when made;

(d) Borrower shall fail to pay, when due, any obliga-
tion for the payment of money incurred or assumed by Borrower
(including without limitation obligations under capitalized
leases, conditional sale agreements and the like) or shall fail
to observe or perform any covenant or agreement in any document
creating such obligation for the payment of money, if the effect
of such failure is to cause any such obligations to become due

prior to its stated maturity;
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(e) Any claim, lien or charge shall be asserted against
or levied or imposed upon the Collateral which is prior to or on
a parity with the security interest granted hereunder, and such
claim, lien or charge shall not be discharged or removed, or
bonded against to the reasonable satisfaction of the Lender.

(£) The Borrower shall (i) file, or consent to the
filing against it of a petition for relief under any bankruptcy
or insolvency laws, (ii) make an assignment for the benefit of
creditors, (iii) consent to the appointment of a receiver,
liquidator, assignee, custodian, trustee, sequestrator, or other
official with similar powers over the Borrower or a substantial
part of its property, or (iv) take corporate action for the pur-
pose of any of the foregoing; or

(g) A court having jurisdiction over the Borrower or
its property shall enter a decree or order in respect of the
Borrower or such property in an involuntary case under any bank-
ruptcy or insolvency law, or shall appoint a receiver, liqui-
dator, assignee, custodian, trustee, sequestrator, or official
with similar powers over the Borrower or any such property, or
shall order the winding-up or liquidation of the affairs of the
Borrower, and such order or decree shall continue in effect for a

period of sixty (60) consecutive days.

C.2. Effect of a Default.

(a) Remedies. Upon the occurrence of any Default and

at any time thereafter so long as the same shall be continuing,
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but subject always to any mandatory requirements of applicable
law then in effect, Lender may, at its option, do any one or more
or all of the following acts, as Lender in its sole and complete
discretion may then elect:

(i) by written notice to Borrower declare the entire
principal amount of the Notes and any other amounts payable here-
under to be due and payable, forthwith, whereupon the Notes shall
become due and payable, both as to principal and interest, with-
out presentment, demand or protest of any kind, all of which are
hereby expressly waived, anything contained herein or in the
Notes to the contrary notwithstanding, and subject at all times
to the recourse provisions of the Notes;

(ii) exercise all rights and remedies of Borrower under
the Security Documentation, and Borrower shall have no further
rights thereunder until the security interest granted hereunder
reverts to Borrower;

(iii) institute legal proceedings to foreclose upon and
against the security interest granted herein to recover judgment
for all amounts then due and owing as Indebtedness, and to col-
lect the same out of any of the Collateral or from the Borrower
personally;

(iv) institute legal proceedings for the sale, under
the judgment or decree of any court of competent jurisdiction, of
any of the Collateral;

(v) 1institute legal proceedings for the appointment of

a receiver or receivers pending foreclosure hereunder or the sale
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of any of the Collateral under the order of a court of competent
jurisdiction or under other legal process;

(vi) personally, or by agents or attorneys, enter into
and upon any premises wherein the Collateral or any part thereof
may then be located, and take possession of all or any part
thereof or render it unusable, and, without being responsible for
loss or damage, hold, store and keep idle, or operate, lease or
otherwise use or permit the use of the same or any part thereof
for such time and upon such terms as Lender may determine, in a
commercially reasonable manner;

(vii) personally, or by agents or attorneys, enter into
and upon any premises wherein the Collateral or any part thereof
may then be located, and take possession of all or any part
thereof with or without process of law and without being respons-
ible for loss or damage and sell or dispose of all or any part of
the same, free from any and all claims of Borrower or of any
other party claiming by, through or under Borrower at law, in
equity or otherwise, at one or more public or private sales, in
such place or places, at such time or times and upon such terms
as Lender may determine, in a commercially reasonable manner with
or without any previous demand on or notice to Borrower or adver-
tisement of any such sale or other disposal, and for the afore-
said purposes, all other notice of sale, advertisement and demand
and any right or equity of redemption otherwise required by, or
available to Borrower under, applicable law are hereby waived by

Lessor to the fullest extent permitted by applicable law; the
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power of sale hereunder shall not be exhausted by one or more
sales, and Lender may from time to time adjourn any sale to be
made hereunder;

(viii) demand, collect, and retain all rentals,
earnings and all other sums due and to become due pursuant to
subsections (vi) or (vii) of this Section C.2(a) from any party
whomsoever, accounting only for net earnings arising after charg-
ing against all receipts from the use of or sale of the Col-
lateral, all costs and expenses of, and damages or losses by
reason of, such use or sale power;

(ix) if and to the extent the Default results from a
breach by Borrower of any representation, warranty or covenant of
Borrower contained herein, institute legal proceedings against
Borrower to enforce performance of the applicable covenant of
Borrower or to recover damages for the breach of any such repre-
sentation, warranty or covenant; and

(x) exercise any other right, power, privilege or
remedy which may be available to a secured party under the
Uniform Commercial Code or any other applicable law.

(b) Notice. If Lender must give prior notice to Bor-
rower of any of the foregoing acts, Borrower hereby covenants and
agrees that a notice sent to it in writing by certified mail,
return receipt requested, at least ten (10) business days before
the date of any such act (or such longer period as may be
required by applicable law), at its address provided hereunder

shall be deemed to be reasonable notice of such act and, specifi-
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cally, reasonable notification of the time and place of any
public sale hereunder and the time after which any private sale
or other intended disposition is to be made hereunder.

(c) Application of Proceeds. The proceeds from the

sale of the Collateral pursuant to any of the provisions of this
Section C.2 shall be applied by Lender as follows:

(i) First, to the payment of costs and expenses of
foreclosure or suit, if any, and of such sale, and of all proper
expenses, liability and advances, including legal expenses and
reasonable attorneys' fees, incurred or made hereunder by the
Lender, and of all taxes, assessments or liens superior to the
lien of these presents, except any taxes, assessments or other
superior lien subject to which said sale may have been made;

(ii) Second, to the payment to the Lender of the
amounts of principal and accrued interest unpaid on the Notes;
and in case such proceeds shall be insufficient to pay in full
the amount unpaid on the Notes, then ratably according to the
aggregate of such principal and the accrued and unpaid interest,
if any, with application on each Note to be made, first, to the
unpaid interest thereof, and thereafter to the unpaid principal
thereof; and

(iii) Third, to the payment of the surplus, if
any, to the Borrower, its successors and assigns, or to whosoever
may be lawfully entitled to receive the same.

C.3. Waiver by Borrower. To the fullest extent that it

may lawfully so agree, Borrower shall not at any time insist
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upon, claim, plead, or take any benefit or advantage of, any
appraisal, valuation, stay, extension, moratorium, redemption or
any similar law now or hereafter in force in order to prevent,
delay or hinder the enforcement of this Agreement or the absolute
sale of any part or all of the Collateral or the possession
thereof by any purchaser at any sale pursuant to Section C.2
above; and Borrower, for itself and all who may claim through it,
as far as it or they now or hereafter lawfully may so do, hereby
waives the benefit of all such laws and all right to have the
Collateral marshalled upon any foreclosure hereof, and agrees
that any court having jurisdiction to foreclose under this Agree-
ment may order the sale of the Collateral as an entirety.

C.4, Right to Purchase Collateral. At any sale pursu-

ant to Section C.2 hereof, Lender or its agent may, to the extent
permitted by applicable law, bid for and, if Lender is the high-
est bidder, purchase the Collateral offered for sale, may use any
claim for Indebtedness payable to it as a credit against the
purchase price and, upon compliance in full with the terms of
such sale, may hold, retain and dispose of such property without
further accountability therefor to Lessor or any other party.

C.5. Cumulative Rights. Each right, power and remedy

herein specifically granted to Lender or otherwise available to
it shall be cumulative, and shall be in addition to every other
right, power and remedy herein specifically given or now or here-
after existing at law, in equity or otherwise; and each right,

power and remedy, whether specifically granted herein or other-
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wise existing, may be exercised, at any time and from time to
time, as often and in such order as may be deemed expedient by
Lender in its sole and complete discretion; and the exercise or
commencement of exercise of any right, power or remedy shall not
be construed as a waiver of the right to exercise, at the same
time or thereafter, the same or any other right, power or

remedy. No delay or omission by Lender in exercising any such
right or power, or in pursuing any such remedy, shall impair any
such right, power or remedy or be construed to be a waiver of any
default on the part of Borrower or an acquiescence therein. No
waiver by Lender of any breach or default of or by Borrower under
this Agreement shall be deemed to be a waiver of any other or
similar, previous or subsequent breach or default.

C.6. Rights Under Security Documentation. Notwith-

standing any of the provisions of this Agreement to the contrary,
neither Borrower nor Lender shall, in the absence of a default
under the Security Documentation, take any action contrary to the
rights of Borrower under the Security Documentation except in

accordance with the provisions thereof.

D. MISCELLANEOUS

D.1. Successors and Assigns. This Agreement shall be

binding upon and inure to the benefit of Borrower, Lender and
their respective successors and assigns, provided that Borrower
shall not have the right to assign its rights hereunder or any

interest herein without the prior written consent of Lender.



D.2. Governing Law, Amendments, and Counterparts. The

terms of this Agreement and all rights and obligations of the
parties hereto shall be governed by the laws of the State of
Illinois, without regard to its conflicts of law doctrine. Such
terms, rights and obligations may not be changed orally, but may
be changed only by an agreement in writing signed by the party
against whom enforcement of such change is sought. This Agree-
ment may be executed in any number of counterparts and by the
parties hereto on separate counterparts, but all of such counter-
parts shall together constitute a single instrument.

D.3. Fees and Expenses. The Borrower agrees to pay all

of Lender's reasonable out-of-pocket expenses relating to the
negotiation, execution, delivery and preparation of this Agree-
ment, the Notes, and any amendments thereto, including recording
costs and filing fees in respect of documents filed or recorded
with the ICC and the fees and disbursements of Ross & Hardies,
special counsel for the Lender.

D.4. Notices. All notices and other communications
provided for hereunder shall be in writing (including telegraphic
communication) and mailed or telegraphed or delivered:

if to Borrower, at its address at

GWI Leasing Corporation
71 Lewis Street

Greenwich, CT 06830
Attention: Mortimer B. Fuller, III, Chairman
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with copies to:
James B. Gray
Harter, Secrest & Emery
700 Midtown Tower
Rochester, NY 14604
and if to Lender, at its address at:
Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, IL 60015
with copies to:
T. Stephen Dyer
Ross & Hardies
150 N. Michigan Avenue
Suite 2500
Chicago, Illinois 60601
All such notices shall be deemed given upon delivery to an
officer of Borrower or Lender, as the case may be, or forty-eight
hours after deposit into the United States mail, certified mail,
return receipt requested, postage prepaid and addressed to the
address indicated herein for such party or to such other address
as such party may designate in writing pursuant hereto.

D.5. Survival. All warranties, representations, agree-
ments and covenants made by Borrower herein or in any certificate
or other instrument delivered by Borrower shall be considered to
have been relied upon by Lender hereto and shall survive the
consummation of the transactions contemplated hereby regardless
of any investigation made by Lender or on behalf of Lender. All
statements in any such certificate or other instrument shall

constitute warranties and representations by Borrower to the same

effect as if set forth herein.
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D.6. Headings. The headings of the sections of this
Agreement are inserted for purposes of convenience only and shall
not be construed to affect the meaning or construction of any of
the provisions hereof.

D.7. Entire Agreement. This Agreement, together with

the Notes, are intended by the parties as a final expression of
their agreement and are intended to be a complete and exclusive
statement of the agreement and understanding of the parties
hereto in respect of the subject matter contained herein and
therein. There are no restrictions, promises, warranties or
undertakings, other than those set forth or referred to herein
and therein. This Agreement, together with the Notes, supercedes
all prior agreements and understanding between the parties with
respect to such subject matter.

D.8. Attorneys' Fees. In any action or proceeding

brought to enforce any provision of this Agreement or the Notes,
or where any provision hereof or thereof is validly asserted as a
defense, the successful party shall be entitled to recover
reasonable attorneys' fees in addition to any other available
remedy.

D.9. Severability. 1In the event that any one or more

of the provisions contained herein, or the application thereof in
any circumstances, is held invalid, illegal or unenforceable in
any respect for any reason, the validity, legality and enforceab-
ility of any such provision in every other respect and of the

remaining provisions hereof shall not be in any way impaired or
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affected, it being intended that all of the Lender's rights and
privileges shall be enforceable to the fullest extent permitted
by law.

D.10. Reproduction of Documents. This Agreement and

all documents relating hereto including, without limitation, (a)
consents, waivers and modifications which may hereafter be
executed, (b) documents received on or as of the Initial Closing
Date or any Subsequent Funding Date, and (c) financial state-
ments, certificates and other information previously or hereafter
furnished to any party hereto, may be reproduced by such party by
any photographic, photostatic, microfilm, micro-card, miniature
photographic or other similar process and such party may destroy
any original document so reproduced, all at the cost of such

party. The parties hereto agree and stipulate that any such
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reproduction shall be admissible in evidence as the original
itself in any judicial or administrative proceeding (whether or
not the original is in existence and whether or not such repro-
duction was made in the regular course of business) and that any
enlargement, facsimile or further reproduction of such repro-
duction shall likewise be admissible in evidence.

IN WITNESS WHEREOF, the parties hereto have executed
this Loan and Security Agreement as of the date first written

above.

GWI LEASING CORPORATION, Borrower

By
Title:

DEUTSCHE CREDIT CORPORATION, Lender

N

< /F
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reproduction shall be admissible in evidence as the original
itself in any judicial or administrative proceeding (whether or
not the original is in existence and whether or not such repro-
duction was made in the regular course of business) and that any
enlargement, facsimile or further reproduction of such repro-
duction shall likewise be admissible in evidence.

IN WITNESS WHEREOF, the parties hereto have executed
this Loan and Security Agreement as of the date first written

above.

DEUTSCHE CREDIT CORPORATION, Lender

By
Title:
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STATE OF _ILLINOIS )

N’ S

QOUNTY OF IAKE

On this 29th day of December, 1989, before me personally appeared James S.
Poor, to me personally know, who being by me duly sworn, says that he is the
Senior Vice President and Treasurer of Deutsche Credit Corporation, that said
instrument was signed and sealed on behalf of said Corporation by authority of
its Board of directors; and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

" OFFIGIAL SEAL " %%/ ¢

PETER K. LANNON, JR. Notary Public

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES  6/7/91

(SEAL)
My commission expires: JvWt 7, 119)
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STATE OF (?3nﬂg(4ﬁa;*) S
) ss.
COUNTY OF [, £eld )

On this 253$bday of December, 1989, before me personally

appeared M Raor . fuller (T8 , to me personally known,
who being by me duly sworn, says that he is the
TN of GWI LEASING CORPORATION, that said

instrument was signed and sealed on behalf of said Corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of said Corporation.

Nota{gifd@llc

(SEAL) .
-
My commission expires:
JOYCE M. BARRETYT
' “NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1993

e S o PP 3 = R e P . . - -, RIS - foae k)
P o~ “4&: '}}‘wfﬁ B -7 - '»4‘:_13’:_} R e L R sy e



EXHIBIT A
DEFINED TERMS

The terms defined in the Loan where used therein shall
have the same meanings as set forth herein unless the context
otherwise requires.

"AAR" shall mean the Association of American Railroads
Or any successor organization.

"Initial Closing Date" shall mean December 6, 1989.

"Code" shall mean the Internal Revenue Code of 1986, as
amended from time to time.

"Collateral” shall have the meaning set forth in Section
B.1 hereof.

"Default" shall mean any of the defaults described in
Section C.1 hereof.

"Default Interest Rate" shall mean the rate of interest
otherwise payable on the Indebtedness plus 2% per annum.

"ERISA" shall mean the Employee Retirement Income Secu-
rity Act of 1974, as amended from time to time.

"ICC" shall mean the Interstate Commerce Commission or
any successor organization.

"Indebtedness" shall mean any obligation for borrowed
money created pursuant to the terms of this Agreement.

"Note" shall have the meaning set fort in Section A.l
hereof.

"Permitted Encumbrances” shall mean with respect to the
Railcars: (i) the security interest created by this Agreement;
(ii) liens for taxes either not yet due or being contested in
good faith and by appropriate proceedings diligently conducted so
long as such proceedings shall stay the enforcement thereof and
the sale or forfeiture of the Unit or any part thereof or inter-
est therein and (iii) undetermined or inchoate materialmen's,
mechanics', workmen's, repairmen's or employees' liens or other
like liens arising in the ordinary course of business and
securing obligations which are not delinquent or which shall have
been bonded or the enforcement of which shall have been suspended
(but only for the duration of such suspension).

"Railcars" shall have the meaning set forth in Sec-
tion A.l1 to the Loan Agreement.,



"Subsequent Funding Date" shall mean December 28, 1989.



Exhibit B-1

Car Markings

Number A.A.R.
of Cars Description Designation
56 100-ton, 4,500 cubic LO

capacity, coverted
hopper cars, built by
National Steel Car.
Company in October,
1978

GNWR 810095

GWIX 820096

GNWR 810097, 810098
GWIX 810099

GWIX 810156

GNWR 810157

GWIX 810158, 810159
GNWR 810160

GWIX 810161

GNWR 810162, 810163
GWIX 810164

GNWR 810165, 810166
GWIX 810167

GNWR 810168, 810166,
810167 ‘
GWIX 810171, 810172
GNWR 810173, 810174,

810175, 810176, 810177

GWIX 810178

GNWR 810178, 810180,
810181

GWIX 810183, 810184,
810185~ -~ _
GNWR(810186,) 810187,

8101887 810189

GWIX 810190, 810191
GNWR 810192

GWIX 810193, 810194
GNWR_810195, 810196,

GWIX 810198, 810199,
810200

GWIX 20043, 20044,
20045, 20046, 20047,
20048, 20049



Exhibit B-2

Thirty-five (35) 1969 Built Cars

GWIX 721
750
752
753
755
756
758
759
760
761
762
763
764
765
767
769
771
772
773
775
776
778
778
780
781
784
785
786
787
789
791
793
794
797
799



Exhibit C

Initial Promissory Note

PROMISSORY NOTE

$1,619,229 Dated: December 6, 1989

FOR VALUE RECEIVED, GWI LEASING CORPORATION, a Delaware
corporation ("Borrower"), hereby promises, subject to the condi-
tions hereinafter set forth, to pay to the order of DEUTSCHE
CREDIT CORPORATION ("Lender"), on the earlier of December 29,
1989, or the Subsequent Closing Date (as defined in the Loan and
Security Agreement, dated as of even date herewith, between Bor-
rower and Lender) at the principal office of Lender at 2333
Waukegan Road, Deerfield, Illinois 60015 or such other place as
the holder hereof shall from time to time specify to Borrower,
the principal amount of $1,619,229 in lawful money of the United
States, together with interest, in like money, from the date
hereof on the unpaid principal amount hereof from time to time
outstanding at the rate of interest equal to 3.25% per annum plus
the yield on actively traded twelve month U.S. Treasury Notes

(using the yield most recently published in The Wall Street

Journal, or any successor publication, and if no successor publi-
cation is so in existence, the yield used will be the yield most
recently published by the Federal Reserve of New York).

This Note shall be payable on the date and in the prin-
cipal amount set forth above, provided that in all events the
last payment of principal and interest shall be in an amount
sufficient to discharge the accrued interest on, and the unpaid

principal of, this Note.

s



This Note is the Note referred to in, and is entitled to
the benefit of, the Loan and Security Agreement, dated as of
December 6, 1989 ("Loan Agreement"), between Borrower and
Lender. The Note is secured by a grant of security made by Bor-
rower to Lender pursuant to the Loan Agreement. Reference is
hereby made to the Loan Agreement for a description of the prop-
erty assigned, the nature and extent of the security and the
rights of Lender in respect of such security.

If any payment of principal or interest on this Note
shall become due on a Saturday, Sunday or any other day in which
banking institutions in the State of Illinois are closed for
business, such payment shall be made on the next succeeding busi-
ness day. All payments hereunder shall be applied first, to the
payment of accrued and unpaid interest and second, to the payment
of principal.

The Note is subject to mandatory prepayment and the
maturity of the Note may be accelerated, all as provided in the
Loan Agreement. Borrower hereby waives presentment, demand or
protest of any kind otherwise required in connection with the
payment of principal of or interest on the Note or the accelera-
tion of maturity, notice of nonpayment, notice of protest and

notice of dishonor. This Note shall be construed in accordance



with and governed by the laws of the State of Illinois,

regard to its conflicts of law doctrine.

[
B ew sl e
o B

without
Borrower:
GWI LEASING CORPORATION
By:
Title:
- e w *ﬁk‘:éﬁ‘i 3 > a‘-';';t



Exhibit D
FORM OF
ACKNOWLEDGMENT AND NOTICE
OF ASSIGNMENT
To: Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015
Reference is made to a [name of lease document], Lease

Agreement dated as of (the "Lease") between

GWI Leasing Corporation (the "Lessor") and

(the "Lessee") relating to the lease of certain railcars
described in Schedule ___ attached thereto. Words and phrases
not otherwise defined herein shall have the meanings assigned
thereto in the Lease.

Lessee has been notified by Lessor, that Lessor has
assigned, transferred, and granted a security interest in the
Lease to deutsche Credit Corporation (the "Lender") (as col-
lateral security for obligations of the Lessor to the Lender
under a Loan and Security Agreement between Lessor and Lender,
dated as of December 6, 1989 (the "Loan Agreement").

Lessee, intending to be legally bound hereby and for
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Buyer, does hereby:

A. Acknowledge and consent to the assignment to
Lender, for security purposes, of all of Lessor's right, title,
and interest, and claims and demands of Lessor in, and under the

Lease, including without limitation:
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(1) to the extent set forth in the Loan Agreement,
the immediate and continuing right to receive and col-
lect all rental payments, casualty value payments,
insurance proceeds and other payments, revenues,
receipts, tenders and security now or hereafter payable
to or receivable by Lessor with respect to the Railcars
(as defined in the Loan Agreement) under the Lease;

(ii) to the extent set forth in the Loan Agreement,
the right to make all waivers and amendments and to
enter into any agreements relating to the lease or any
provisions thereof; and

(iii) the right to take such action upon the occur-
rence of a default or event of default under the Lease
as shall be permitted by the Lease or by law, and to do
any and all other things whatsoever which Lessor is or
may be entitled to do under the Lease.

B. Acknowledge and agree that, notwithstanding the
assignment for security purposes by Lessor to Lender, the Lender
has not assumed and does not assume the responsibility to dis-
charge or perform any liability, duty or obligation of Lessor to
be performed under the Lease and the Leasee agrees that it shall
look solely to Lessor for the discharge, performance or satisfac-
tion of any such liability, duty or obligation.

cC. Represent and warrant that the Lease and this
Acknowledgment of Notice and Assignment have been duly

authorized, executed and delivered by the Lessee and constitute



the legal, valid and binding agreements of the Lessee enforceable
against the Lessee in accordance with their respective terms.

D. Represent and warrant that no default, event of
default or event which with the lapse of time or giving of
Notice, or both, would constitute a default or event of default
under the Lease has occurred and is continuing.

E. Represent and warrant that it has made no prepay-
ment of rental to the Lessor and that no offset or deduction
exists with respect to Lessee's obligation to pay any sums pay-
able by the Lessee under and pursuant to the terms of the Lease.

F. If so directed by Lender and under payment instruc-
tions given in such direction by Lender, agree to make all pay-
ments to be made by it under the Lease directly to Lender at the
following address, or such other address as Lender shall notify
to Lessee in writing:

Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015

G. Represent and warrant that the document attached as
Exhibit A hereto is a true, correct and complete copy of the
Lease, that such document has not since the date of its execution
and delivery been amended or modified in any respect and that the
Lease sets forth the entire agreement between the Lessor and
Lessee with respect to the subject matter thereof.

This Acknowledgment of Notice and Assignment, when
accepted by Lender by signing the acceptance at the foot hereof,

shall be deemed to be a contract under the laws of the State of



Illinois and, for all purposes, shall be construed in accordance

with the laws of said state without regard to its conflicts of

law doctrine.

Dated:

December

—-—’

1989

[Name of Lessee]

By

Its

ACCEPTED:

DEUTSCHE CREDIT CORPORATION

By

Its




EXHIBIT E

Car Number Mark
810090 GNWR
810091 GNWR
810092 GWIX
810094 GNWR
810070 GNWR
810071 GWIX
810072 GNWR
810073 GWIX
810074 CWIX
810075 GWIX
810076 GWIX
810077 GNWR
810078 GWIX
810079 GWIX
810080 GNWR
810081 GWIX
810084 GNWR
810086 GNWR
810089 GNWR
810305 GWIX
810306 GWIX
810307 GWIX
810308 GNWR
810311 GWIX
810312 GWIX
810313 GNWR
810314 GWIX
810315 GNWR
810316 GCNWR
810317 GWIX
810318 GWIX
810319 GNWR
810320 GWIX
810321 GWIX
810322 CWIX
810323 GWIX
810324 ‘ GWIX
810325 GNWR
810326 GNWR
810327 GWIX
810328 GNWR
810330 GNWR
810331 GWIX
810332 GNWR

810333 GNWR
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Car Number

810335
810337
810338
810343
810344
810345
810367
810361 -
810020
810021
810022
810023
810024
810025
810026
810027
810028
810029
810040
810041
810042
810043
810044
810045
810046
810047
810048
810049
810372
810374
810010
810011
810012
810013
810014
810015
810016
810017
810018
810019
810030
810031
810032
810033
810034
810035
810036
810037
810038
810039

Mark

GWIX
GNWR
GNWR
GNWR
GWIX
GNWR
GNWR
GWIX
GNWR
GNWR
GWIX
GWIX
GNWR
GNWR
GNWR
GWIX
GNWR
GWIX
GNWR
GWIX
GNWR
GNWR
GWIX
GNWR
GNWR
GNWR
GWIX
GWIX
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GWIX
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GWIX
GNWR
GNWR
GWIX
GNWR



Car Number

20025
20026
20027
20028
20029
20020
20021
20022
20023
20024
810050
810051
810052
810053
810054
810055
810056
810057
810058

810058 ___

810357
810358
810359
810360

x
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Mark

GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GNWR
GNWR
GNWR
GNWR
GNWR
GNWR
GWIX
GNWR
GWIX
GWIX
GNWR
GNWR
GNWR



Exhibit F
OLIN Cars

Number of Cars Car Number

15 810082
810083
810085
810093
810165
810176
810310
810334
810336
810339
810340
810341
810342
810346
810373
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Exhibit G

Subsequent Promissory Note
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PROMISSORY NOTE
$4,528,776 Dated: December 28, 1989

FOR VALUE RECEIVED, GWI LEASING CORPORATION, a Delaware
corporation ("Borrower"), hereby promises, subject to the
conditions hereinafter set forth, to pay to the order of DEUTSCHE
CREDIT CORPORATION ("Lender"), at the principal office of Lender
at 2333 Waukegan Road, Deerfield, Illinois 60015, or such other
place as the holder hereof shall from time to time specify in
writing to Borrower, the principal amount of $4,528,776 in lawful
money of the United States, together with interest, in like
money, from the date hereof on the unpaid principal amount hereof
from time to time outstanding at the rate of interest equal to
3.25% per annum plus the yield on actively traded ninety (90) day
U.S. Treasury Notes (using the yield most recently published in

The Wall Street Journal, or any successor publication, and if no

successor publication is so in existence, the yield used will be
the yield most recently published by the Federal Reserve of New
York), adjusted quarterly as set forth below. The initial
interest rate on this Note is 11.22%. Thereafter, the interest
rate on this Note shall be adjusted, using the rate of interest
per annum set forth above, quarterly on April 1, 1990 and
thereafter on the first day of each January, April, July and
October of each year during which this Note shall remain

outstanding.
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This Note shall be payable in one hundred nineteen (119)
consecutive monthly installments of principal and interest on the
last day of each month commencing January 31, 1990 and monthly
thereafter through and including November 30, 1999, with a final
payment of $448,000 to be made on December 31, 1999. The initial
monthly payment (due on January 31, February 28 and March 31,
1990) shall be $61,604.35. Thereafter, the monthly payment shall
be adjusted as of each calendar quarter commencing on the first
day of each April, July, October and January in each year during
which this Note is outstanding. The monthly payment shall be
calculated by determining, as of the first day of each April,
July, October and January (the "Adjustment Date"), that amount
necessary to amortize the then outstanding principal amount of
this Note over the then remaining life of this Note assuming
equal monthly payments of principal and interest, with a final
payment of $448,000 on December 31, 1999, using the interest rate
determined at the beginning of each quarterly interest period.

The first payment on this Note shall include an amount
for interest accrued from the date of this Note through and
including December 31, 1989. On December 31, 1999, Borrower
shall make a final payment in the amount of $448,000. In all
events the last payment of principal and interest shall be in an
amount sufficient to discharge the accrued interest on, and the
unpaid principal of, this Note.

This Note is the Note referred to in, and is entitled to

the benefit of, the Amended Loan and Security Agreement, dated as



of December 28, 1989 (the "Loan Agreement"), between Borrower and
Lender. The Note is secured by a grant of security made by
Borrower to Lender pursuant to the Loan Agreement. Reference is
hereby made to the Loan Agreement for a description of the
property assigned, the nature and extent of the security and the
rights of Lender in respect of such security.

If any payment of principal or interest on this Note
shall become due on a Saturday, Sunday or any other day in which
banking institutions in the State of Illinois are closed for
business, such payment shall be made on the next succeeding
business day. All payments hereunder shall be applied first, to
the payment of accrued and unpaid interest and second, to the
payment of principal.

The Note is subject to mandatory prepayment and the
maturity of the Note may be accelerated, all as provided in the
Loan Agreement. Borrower hereby waives presentment, demand or
protest of any kind otherwise required in connection with the
payment of principal of or interest on the Note or the
acceleration of maturity, notice of nonpayment, notice of protest

and notice of dishonor. This Note shall be construed in
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accordance with and governed by the laws of the State of

Illinois, without regard to its conflicts of law doctrine.

Borrower:

GWI LEASING CORPORATION

By:

Title:




